
13. 

14. 

1s. 

16. ... .. 

- 

17. 

conditions set forth in this Agreement with respect to the RSN Agreement, the Wbrld 
Agreement, the Speed Agreement, the FMC Agreement, the NatGeo Agreement, Jthe Fuel 
Agreement and the FSE Agreement that will generally be in the form of 

Low-Form Agreements. FCNS and, with respect to the RSNs, FSD and 
endeavor in good faith to negotiate and execute a long-form agreement to 
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Notwithstanding the foregoing, the terms set forth in this Agreement constitute a inding 

18. -. Fox Group and DIRECTV will keep e existence 
and terms of this Agreement and any other proprietary information (including wit, 8 out limitation 

agreement between each Fox Group entity and DIRECTV. 

any ,subscriber information) strictly confidential, and will not disclose the existende or substance 
of such matters to any third party without the prior written consent of the other patty, except to 
the extent necessiuy in the following situations (and with the earliest possible pri written notice 
to the other party): (a) to comply with governmental rule, regulation or law or wi a valid court 
order or with a request for information from a regulatory or congressional commi tee, in each 
case with confidential treatment requested and redaction of information disclosed to the greatest 
extent possible; (b) to comply ivith its normal reporting or review procedure of i parent 
company or other owners, or its auditors or its attorneys; (c) to enforce its rights perform its 
obligations under this Agreement or any agreement expressly referenced herein; 1 d (d) to its 
lenders that are financial institutions or bona fide investors, with confidential treatment required. 
Notwithstanding the foregoing, Fox Group or DIRECTV may release one or mo@ press 
statements regarding this Agreement with the other party's prior written consent (bhich consent 
will not be unreasonably withheld, delayed or conditioned). 

19. Leaeue Restrictions. This Agreement and the license granted by eac 
. .- 

~~ 

without limitation restrictions included in such Fox Group entity's agre 
or HD Event program supplier or withdrawal of consent to distribution of progra ming by any 
Service or HD Event program supplier) or any Service or HD Event program sup lier (including 
without limitation such supplier's constitutions, bylaws, rules, regulations, dire& e6 and 
agreements and those of each league, conference, association or individual athle team), as any 
of the same may be amended, supplemented, restated, interpreted, enacted or ent i red into or 
enforced from time to time (collectively, "League Restrictions"). For each Servicp and the HD 
Events, the applicable Fox Group entity will impose any League Restrictions in quniform 
manner. 

20. 
warrants that: (a) it has the power and authority to enter into this Agreement and o perform fully 
its obligations hereunder, and (b) it is in compliance with all applicable laws and t regulations 
relating to the subject matter of this Agreement, with which the failure to compl)l would result in 
a material adverse effect. 

ReDreSeXItationS and Warranties. Each Fox Group entity and DIRECTV *presents and 

i 
21. Indemnification 

22 
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( a )  FOX Grouo Indemnities. Each Fox Group entity will severally inde$mify and hold 
harmless DIRECTV and its parents, affiliates, subsidiaries, permitted successors dnd assigns, and 
the respective owners, officers, directors, agents, and employees of each, from and against any 
and all liability, losses, damages, or expenses (including without limitation reaso4bIe attorneys' 
fees, disbursements and court costs) 
suits (collectively, "Claims") caused by 
alleged breach of this Agreement; (ii) the 
contained therein) of any programming or 
distributed by DIRECTV pursuant to this 
indemnities shall not apply to Claims caused by or arising out 

(b) DIRECTV Indemnities. DIRECTV will 
Group entity and its parents, aftiliates, subsidiaries, 
respective owners, officers, directors, agents and 
caused by or arising out of: (i) DIRECTV's 
DIRECTV's (including without limitation 
delay of, or insertion of material (and the 

added to such Service or HD Event by or at the direction or authorization of DI 

materials as supplied by such Fox Group Entity pursuant to this Agreement (unlejs the alteration, 
delay or insertion was at Fox's express direction or authorization). 

Indemnification Process: If the party seeking indemnity under this bection fails to 
give the other party prompt notice of a Claim, the other party is not required to inlemnify the 

(c) 

party seeking indemnity to the extent that such failure to give prompt notice has 
other party's defense of the Claim. The indemnifying party must assume the 

-*- 
written consent, which consent will not be unreasonably withheld or delayed, 

Claim to which its indemnity applies. Tbe indemnified party must reasonably co perale (at the 

Claim in question. If the party seeking indemnity settles a claim without the other p a w s  pr~or 

22. 

will not be required to indemnify the party seeking indemnity against the Claim. 

' the indemnifying party in defending and f settling the 
. .  

Assignment. This Agreement is binding upon each party's assigns, 
successors; provided that, no party may assign or othenuise transfer, by 
otherwise, this Agreement in whole or in part without the other party's 
which consent will not be unreasonably withheld or delayed. 
sentence, either party may assign this Agreement in its 
to (i) the assignor's successor in a consolidation, 
transaction (provided that the assignee acquires 
beneficial interests of the assigning party), or 
controlled by or in control of the assignor. 
part with respect to any Service without 
successor in a consolidation, merger, 
assignee acquires all or substantially 
Service). The assignor will give the 
described in the immediately preceding sentence; provided that inadvertent failu? to provide 
such notice will not be deemed a breach ofthis Agreement. 
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23. Termination. In addition to any other rights applicable under this Agreem&nt or at law or 
in equity, either party may terminate this Agreement if the other party breaches any material term 
of this Agreement, provided that the breaching party will have 30 days 
termination to cure such breach (limited to IO days in the case of a 
Group entity completely discontinues the delively of any Service 

automatically expire with respect to all of the temtory or such 
may be with respect to such Service or HD Events. If 
DTH distribution system and does not distribute any 

24: 
this Agreement expressly references and this Agreement's exhibits and 
entire understanding between Fox Group and DIRECTV concerning 
Agreement. This Agreement may not be modified or amended, and 
Agreement may be waived, except in writing executed by each of 
otherwise expressly set forth in this Agreement, in the event of 
contained in this Agreement and any agreement entered into 
Effective Date relating to any of the Services, the HD 

25. Severabilily. The invalidity under applicable 
shall not affect the validity of any other provision of 
provision hereof is determined to be invalid or 
effective and shall be construed in accordance 

portion of the territory applicable to such Service or HD Events, this Agreement 

Agreement will automatically expire. 

Entire Agreement. This Agreement, including without limitation prior a 

under this Agreement, the terms of this Agreement shall govern. 

n~-concaictgdherein-nless~e remaining provisions. would be rendered inadequate to 
accomolish the basic purposes and intent of p r o v 1 d e d ; h T w F V v  a- . . - . . .  . .  -. 

. -  
negotiate in good faith with respect to an equitable modification of the provision held to be 
invalid or unenforceable, and provisions logically related to it. 

26. 
because such party or its counsel drafted the provision. Headings used in this Agieement are 
provided for convenience only, and will not be interpreted to have independent deaning or to 
modify any provision of this Agreement. All references to Sections, Schedules, axhibits and 
other attachments will be references to each such item as contained in, or attache4 to, this 

with this Agreement, unless otherwise expressly provided. 

Interpretation. No provision of this Agreement may be interpreted against any party 

Agreement and to each such item as may be amended, modified or 

27. Force Maieure. DIRECTV 
satisfy any obligations pursuant to 
DIRECTV for Fox Group's failure 
failure is due to any cause, except financial 
DIRECTV's reasonable control (including 
enemy, governmental prohibition or 

I 
I 
j 

24 
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! 

strike, equipment failure, satellite failure or preemption, damage to or restriction ob use of 
stadiums or their broadcasting facilities) (“Force Majeure”). 

28. 
the laws of the State of California, without reference to conflict of law provisions. 

29. 

Choice of Law. This Agreement, and the rights and obligations 

Countemarts. This Agreement may be executed in 
original and together will constitute one and the same 
facsimile will be deemed an original signature for all 
party. 

25 
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This Agreement is duly execubd by each party, in each CW witb respect to the SE 
AgteOtnctrt bat Ivc Wh%slY h1evrurt to it, ~6 of the Effective Date. 

FOX SWRTS DIRECT, 
P dMplon NARC Hol4lfJ& ud 

FOX CABLE NETWORKS SERVICES, LLC 

TO SECTIONS 9 and 18-29: w- 

tims of this 

26 
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SCHEDULE I 

RSN Tenitow Zio Codes 

28 
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SCHEDULE 2 

29 
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EXHIBIT A 

General Terms and Conditions 

I ,  
commercial subscribers on 

Commercial Distribution. For each Service, DlRECTV may distribute such Sew 

I 
2. 

3. 

5 .  

30 
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6. 

7. 

8. 

9. 
. 

service: I 
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EXHlBIT B 

RSN Commercial Rates 

DIRECTV will pay license fees each month on each commercial subscriber 

du ng such month 1 determined as follows: 

33 

. . - . . . ...... 
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EXHIBIT C 

34 
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EXHIBIT D 

35 

NC.1II.B 0036 



36 

NC.1II.B 0037 



31 

NC.1II.B 0038 



EXHIBIT E 

38 
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EXHIBIT F 

.. . -. 

39 
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REDACTED 
FOR PUBLIC INSPECTION 

April 19,2006 

Dan Fawcett 
DirecTV, Inc. 
2230 East Imperial Highway 
El Segundo, California 

ORIGiNAL 

Re:, 

Dear Dan: 

We refer to (i) the Affiliation Agreement for Fox Sports Extreme (as amended from time to time, 
the “Fuel Ameement”) dated as of October I, 2002 among Fox Cable Network Services, LLC (“m) and other entities on the one hand, and DirecTV, Inc. (“DIRECTV”) on the other hand 
for camage of Fuel Wand (ii) the DIRECTVFox Term Sheet dated as of October 1,2004 (as 
amended from time to time, the “ T e n  Sheet”), by and among FCN and other entities, on the one 
hand and DIRECTV on the other hand, for carriage ofFSNArizona, FSNDetroit, FSNMidwesr, 
FSNNorth, FSNNorthwest, FSNPitUburgh, FSN Rocly Mountain, FSN South, FSN Southwest, 
FSN West, FSN West 2, Sunshine Network. Fox Soccer Channel, Speed Channel, Fox Movie 
Channel, National Geographic Channel, Fuel TV and Fox Sports en Espariol. Capitalized terms 
used in this letter agreement and not otherwise defined have the meanings set forth in the Fuel 
Agreement or the Term Sheet (each, an “Affiliation Ameement” and collectively, the 

Carriage of Fuel TV, Fox Movie Channel and Fox Sports en Espat7ol 

~~ 

__ -. ~ 

Lz~i-GZIK~h # 

FCN and DIRECTV hereby agree, effective as of June 21,2006 (the “Effective Date’?, to amend 
the Affiliation Agreements as follows: 

1. Fuel Ameement. The Fuel Agreement is hereby amended as f0110ws: 

a. Section l(c) is deleted and replaced with the following: 

“(c) Caniaae. DIRECTV shall distribute Extreme on ’ 
. . .  . -  - .  

and 

b. Section 2(a) is amended by deleting the first and second sentences thereof and replacing 
them with the following: 
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DirecN, Inc 
Page 3 

“(a) Residential Fees. 

the product of the number of 
DIRECTV will pay a monthly license fee (“License Fee”) equal to 

subscribers 
multiplied by the applicable base rate; 

The residentla1 base rate 1s tor the first 
month period after the Service Commencement Date, increasing by on 

I .  and and by on . 

2. Term Sheet. The Term Sheet is hereby amended as follows: 

a. Fox Movie Channel. 

(0 

. , Section 4@) is deleted and replacedwith the followhg: 

“(b) Camaee. DIRECTV will distribute FMC to residential subscribers 

(ii) Section 4(c) is amended by deleting the first and second sentences thereof and 
replacing them with the following: 

“(c) &&s. 
DTRECTV will pay monthly license fees for FMC equal to the product 

of the number of 
rate. The monthly base rate for FMC is 

subscribers multiplied by the applicable FMC base 

(iii) Section 4(d) is amended by adding the following sentence at the conclusion 
thereof: 
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DirecTV, Inc. 
Page 4 

(i) 
with the following: 

“(b) 

Section 6@) is amended by deleting the first sentence thereof and replacing it 

Camaee. DIRECTV will distribute Fuel to residential subscribers . . . . . . . . . . .  . . . . . .  

(ii) Section 6(c) is amended by deleting the first and second sentence thereof and 
replacing them with the following: 

“(c) &I&. 

DRECTV will pay a monthly license fee (“License Fee”) equal to the product 
............... . . .  ~ ~~ 

of the number  of^ ~- subscribers~. 
~ 

multiplied by the applicable base rate; 

The monthly Fuel residential 
base rate is 

C. Fox Sports en Esoaiiol. 

(i) 

“(b) Camaae. 
distribute FSE to residential subscribers 

Section 7@) is deleted and replaced with the following: 

The license fees for such camage 

DIRECTV will 

shall be 
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DirccN, Inc. 
Page 5 

(ii) Section 7(c) is amended by deleting the first sentence thereof and replacing it 
with the following: 

“DIRECTV will pay license fees each month 

~- .~ ~ ~ . . -_ 
_ .  

Affiliation Agreement to “this Agreement” or words of similar meaning will mean and be a 
reference to such Affiliation Agreement as amended or supplemented by this letter 
agreement. Except as specifically amended in this letter agreement, (i) each Affiliation 
Agreement is, and will continue to be in full force and effect and (ii) except to the extent set 
forth herein, this letter agreement will not operate as a waiver of any provision of any 
Affiliation Agreement. This letter agreement may not be modified or amended, and no 
provision of this letter agreement may be waived, except in writing executed by each of the 
parties. 

4. Countemarts. This letter agreement may be executed in counterparts, each of which is an 
original and together will constitute one and the same agreement. Any signature delivered by 
facsimile will be deemed an original signature for all purposes and will be binding on the 
signing party. 
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If you are in agrement with the foregoing, please execute and return to me two originals of this 
letter agreement. 

Very truly yous, 

Agreed and Accepted By: 

FOX CABLE NETWORK SERVICES, LLC 

Agreed and Accepted by: 

DIRECTV, INC. 
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